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Consider approving agreement with First Southwest Asset Management.

Moved: Commissioner Hays
Seconded: Commissioner Limmer
Motion: To approve agreement with First Southwest Asset Management.
Vote: 5-0

<Clerk Copy Here>

,
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.;. .

__ FIRST SOUTHWFST AS5ET MANAGEMENT, INC.

Terence: P. BurkC'. CPA
I'rrwk",

JIfIlt'f""tH' ,.,."",,.,,,,

April 13, 2000

The Honorable Vivian Wood
Treasurer
Williamson COWlty
710 Main Street, Suite 302
Georgetown, Texas 78626-5713

Re: Contract for Investment Advisory Services

Dear Vivian:

We were very pleased to learn of the County's selection to us First Soud1\\'I-'St Asset Management, Inc, for
investment advisory services.

Enclosed are two executed copies of dIe contract for Investmcnt Advisory Services between Williamson County
and First Soudl\vest Asset Management, Inc, Please sign both copies and return one copy for our records.

In addition, pursuant Securities and Commission requirements. and paragraph XVK. of dIe enclosed contract,
we are enclosing a copy of our most recent Part II of SEC Fonn ADV (Unifonn Application for Investment
Adviser Registration), whidl provides infonnation about the strncture of our service.

'Thank you for dus opportuJuty and we look forward to working \\ith you and your staff, Please do not hesitate to
contact me at (214) 9534031 or 1-800-575-3792 if you have any questions,

Sincerely,

~

Tere~Urke

Copy to: Dan Wegmiller. First Soudl\vest Company - Austin
Scott Mcintyre, First Soud1\\'CSt Asset Manag~",cnt - Austin

1700 Pl1cifi~Awnu~ • Suiit' 1300 • VallAl. rrxIIJ 75201 -4652 • 2/4-9.sJ-40J I • / -800-678-3792 • Fax 214-953-4111
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AGREEMENT

fOR
INVESTMENT ADVISORY SERVICES

BY AND BETWEEN

WILLIAMSON COUNTY, TEXAS
AND

fIRST SOUTHWEST ASSET MANAGEMENT, INC.

TItis Investment Advisory Agreement (the -Agreement") is made by and belween Williamson Counl}'. Texas (the
"Investor") and first Southwest Asset Management. Inc. ("fSAM"). TItis agreement shall be effective as of Ute date
of its acceplance by tlte Investor as indicated ou tlte siguarure page hereor.

r. Terms and Conditions

This Agreemenl selS forth Ihe lenns and condilious goveming Ihe relationship of Ihe Inveslor 10 FSAM
with respect 10 securilies aud money which Ihe luvestor holds. from lime to lime. aud which are available
for inveslmenl or reinveSlmenl (the ·Portfolio"). TItis Agreemenl sh'tll apply 10auy and all investable funds
and securilies inlhe Investor's Portfolio dnring lite period in wltich litis AgreemeRl shall be in effect.

II. Investment Advisory Services

A. Services. With respect to Ihe Portfolio. FSAM will eudeavor 10 provide investment advisory
services and cause to be executed such trades as determined in accordance with Section I1.a below.
FSAM agrees to provide professional services aud ils facilities and 10direct and coordinate all programs
of iUvesUug as may be considered and authorized by lite luvestor and to asswue and pay those expenses
incurred by FSAM in comteClion wilh the execution of iuvestmeUI decisions. Specifically. FSAM agrees
10perfomi the followiug dUlies:

I. Review Ute Investor's cash Oow projections;

2. Reconunend appropriale Slrnlegies based upon cash Oow requirements;

3. Advise the Investor on CnlTenlmarket conditions and ollter general infonnation;

4. Analyze risklrelurn relalionsltips betweeu various investmeRl alternatives;

5. Anend meetings of the goventing body of Ihe Investor. ils staff. representatives. or conuninees as
requested by lite Investor. when Ihe subject of investments is 10be discussed;

6. AssiSl in lite selection of investnteul secnrities and. as directed by lite InveSlor. canse lite
1nUlSacti0nsto be e.xect,led;

7. Advise on lite investmeul of tlte Portfolio in a mamter consistenl willI lite Investment Policy. lite
proceedings of lhe luvestor aUlhorizing lite investnteRl of lite bond funds and applicable stare and
federal ntles and lCgltlarions;

8. Promptly send (or canse 10be senl) uade conJinmlions 10IJte Investor, and

9. AssiSl lIte Investor in crealing qnarterly inVes\melll reports as required by lite Public Fnnds
Investntenl Act. Texas Govemmelll Code. Chapler 2256.

B. Seol,e of Investment Decisions. [n pcrfonning Ihe services [isled in Seclion II.A abo\c. FS ·\:1.1
shall nol have discretionary alnhorily and. accordingly. shall obtain approval from the 1I1\'CSlOf I"\lf
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Ihe purchase or sale of securities prior 10 execulion. The Investor hereby represellls and
acknowledges that its wrillen inveslmenl policy and investment strategy includes ils inveslmenl
objeclives and all ponfolio limitations and restrictions. including. wilhout limilation. acceptable
levels of investmenl risk. The Investor also agrees 10 nOlify FSAM in wriling ten business days in
advance of the implementation of any changes in the hlVeslor"s investmenl objectives. investment
limitalions. audlor financial condilion. Funhennore. the Investor will give FSAM immediate verbal
notice and written notice within five days of receipt of any trade con.finnations should the Investor
believe that any investment in the Portfolio violates Ihe Investor's investment objectives or
limitations.

C. Standard of Care. In Ihe adm;n;slralion of ilS dUlies. FSAM shall e.<ercise lhe judgmem and care.
under prevailing circumslanees. Ihat a prudent person would exercise in Ihe management of the
person's own affairs. nol for speculalion. but for inveslment. considering. wilh regard to Ihe emire
Ponfolio rather than any p.,nicular invesllnent or seeurity. Ihe probable s.1fety of capital and the
probable income 10 be derived.

D. Selliement of Securities. The purchase of individual seeuril;es shall be executed "delivery versus
p.,yment" (DVP) through Ihe Investor's safekeeping agent. By so doing. Itlveslor's funds will be
released when and if the Investor Ims received. Ihrough Ihe s.,fekeeping agent. Ihe designated
securities purclmsed.

E. Hold Harmless. The Investor hereby agrees 10 indemnify and hold hannless FSAM. as well as any
of its officers. direclors. shareholders. offillales. general panners. employees. agenls and lruslees.
from (i) charges incurred by FSAM on Ihe Investor's behalf and (ii) for any and all losses arising
with respect 10 Ihe Ponfollo.

F. Return on the Portfolio. The Investor expressly offinns and acknowledges thai FSAM has nol
promised or gnaranleed any stated or specified return on. or performance of. U,e Investor's
investment portfolio.

m. Representations

A. FSAM represents thai il is regislered as an investment advisor under the Investment Advisers Act
of 1940 (the" Advisers Act") and is alliborized and empowered 10 ellier into Ibis Agreement.

B. Tbe Investor represelUs alld collfinlls that (I) the (nvestor has lid' power and authorily 10 elUer ilUO
Ihis agreement; (2) the tenns hereof do nol violale any obligalion by which the Investor is bound.
whelher arising by conllllct. operation of law. or oIhenvise; and (J) this Agreement has been duly
authorized and will be binding 011 Inveslor according to ilS tenlls.

C. The Inveslor agrees 10:

I. Provide FSAM with Ule schedllie of estimaled cash now req,tiremenls related 10 Ule Ponfolio. and
promptly l10lifyFSAM as 10 any cbanges in such estill1<,ledcash now schedule;

2. Provide FSAM I10l less Ihan mOIlII~y. \ViU, all relevant Cllstodian. safekeeping and bank
statelllenlS relating 10 all ofUIe Ponfolio; and

3. Allow FSAM 10 rely llpoll all infonnation regardillg schedllies or OIlier infonnation penai.ting 10

IIIe Ponfolio as provided to il by tile IlIvestor as beillg tnle and accurate. FSAM shall have 110

responsibility 10 verify. throllgh alldit or investigation. tile accllracy or completeness of sllch
infonnalion and FSAM \Vi1l11Olwldenake 10 aUUlenticale any sllch infonnatioll.

D. The Investor recognizes that Ihere lIlay be loss or depreciation of the current liquidation. immediate
and ongoing value of any investment due to the fluctuation of market values. The 'IIvcslor
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represents that no pany 10 this Agreement has made any guarantee. either oral or wonen, that the
Investors investment objeclives will be achieved. FSAM shall not be liable for any error in
judgment and/or for any invesunen. losses in the Ponfolio in the absence of wiJJful malfeasance.
gross negligence. or violation of applicable law. NOlhing in this Agreement shall constitute a
waiver or limitation of any rights Iha. the Investor may have under applicable state or federal law
including withonl limitation. the state and federal securities laws.

E. Investor represems and acknowledges that Investor has reviewed and understands tlie risk factors
and fees associaled with the Portfolio.

IV. Fees and Costs of FSAM

As consideration for the services provided by FSAM under this Agreement. FSAM will be entitled to a fee
(the "Advisor Fee") detennined in accordance with the schedule set forth in the fee schedule (""Schedule
A"), a copy of which is anached hereto, is incorporated herein for all purposes and is being delivered to
the Investor simultaneously with the execution. and as an imegral part, of this Agreement. The obligation
ofFSAM to payor incur e~l"'nses shall IlOlinclude any costs incidemto liligation. mandmnus action. regulatory
investigation. test case or other similar legal actions. Tile Advisor Fee will be payable quarterly in arrears
and shall be compnted based upon lhe book value of the Portfolio nnder managemelll. In the evelll this
Agreement is terminated prior to the end of a quarter. the Advisor Fee shall be prorated and paid within
30 days of tenninarion.

V. Reporting and Account Statements

FSAM will deliver or cause to be delivered to the Investor confirmalion of transactions andlor periodic
statemelllS for the Portfolio as set forth in this Agreement. FSAM will also provide the Investor with an
annual valuation of the Investor's Portfolio and any additional statements thai may be required by
applicable law. including.llie reponing provisions of Ihe Public Funds Invesunem ACI. or other applicable
state law. with respect to trausactions effected uuder this Agreement.

VI. Other Services

The investment advisory services provided hereuuder by FSAM to the Investor are exclusive of any other
services that FSAM may provide to the Investor.

VII. Execution of Investment Transactions

A. Affiliated Broker. FSAM is affiliated Ihrough common ownership and colllrol with First
Southwest Company ("'FSC"), a registered brokerfdealer with Ihe National Association of Securities
Dealers. Inc. ("'NASD"), the U.S. Securities and Exchange Commission ("SEC"), and various state
and territorial regulatory authorities. Investor hereby authorizes FSAM to effect transactions for the
Portfolio by execution through FSC. Where lranS<~etions are effected through FSC. FSC may act on
an agency or principal basis to the extent pennined by law. Pursuatllto Rule 206(3} of the Advisers
Act, FSAM will obtaill Ihe Illveslor's COllselll 011 each inVCSllnenl lransaclion 10 allow FSC 10 acl as
a principal in acquiring a security to facililate a trade. Fees for advisory services will be billed
separalely in accordance wilh lhe lenus of this Agreement.

B. Bundling of Investment Transactions. Transactions for each Investor account generally will be
effected independently unless FSAM decides to purchase or sell the same securities for several
Investors al approximately Ihe S<1metime. FSAM may (but is not obligated to) combine or "batch"
such orders to obtain best execulioll. Under Ihis procedure. trans.1clions will be averaged as to price
and will be allocated among FSAM's investors included in the "batch" group in proportion to the
purchase and sale orders placed for each Investor in b..1lchInmsaclions.

-3-



124
VIII. Selection of Brokers

The Investor agrees that when FSAM effecls or places orders for the execution of lransaelions for Ihe
Portfolio (other than situalions where Ihe Inveslor specifically inslrucls olhenvise in writing), FSAM may
allocale such transactions 10 such brokers and dealers for execution on such markets. at such prices as in
Ihe judgment of FSAM will be in the beSI mlereSISof the Investor, laking inlo consideralion, in Ihe
selection of such brokers and dec,lers. the available prices and niles of brokerage commissions and other
relevanl factors. wilhoul having to demonslrale Ihat such faclors are of a direct benefit 10 Ihe Investor.
Subjecl 10 lhe foregoing, FSAM will arrange (or Ihe execulion of seenrilies transaclions (or Ihe Portfolio
through brokers or de.~lersthai FSAM reasonably believes will provide best execulion.

IX. Non-Exclusive Relationship

The Investor hereby acknowledges thai FSAM's services under Ihis Agreement are nonexclusive. and that
FSAM shall be free to render Ihe same or similar services 10 other Investors. The InveSlor further
acknowledges thaI FSAM's advice is specific 10 each individual Investor's investment objectives,
limitalions and financial condilion. Therefore FSAM. in Ihe performance of its investmenl advisory duties,
may give advice to, and take action on behalf of. olher (nvestors Ihat may differ from Ihe advice given, or
the timing and nature of Ihe aClion laken. wilh respect 10 Ihe Inveslor's Portfolio. Nothing in this
Agreemenl shall be deemed 10impose upon FSAM any obligalion 10purchase or sell, or 10recommend for
purchase or s.~lefor the Inveslor's Portfolio. any security Ihat FSAM or its affiliates may purchase or sell,
for their own accounl or for Ihe accounls of any olher Inveslor if. at Ihe sole discretion of FSAM, it is for
any reason undesirable or impraclical to lake snch action or make snch recommendalion for Ihe Investor's
Portfolio. The Investor also acknowledges Ihat FSAM has varying fee structures and arrangements with
other investors and may charge their investors different fees, which may be higher or lower than the fees
charged with respect 10the Investor's Portfolio for similar services.

X. Instructions from the Investor

FSAM may rely on all inslnlctions (whelher omlor wrillen) given by the Investor or its agents Ihal FSAM
believes to be genuine. FSAM's records of snch a lransaction will be conclusive as to the contenl of any
inslruclion. Inslmclions may be given 10 FSAM by any officer or agent aUlhorized by (I) Ihe inveSlmem
policy; (2) a duly execuled "Authorizalion 10 Trade Public Funds" fonn provided by FSAM: or (3) a
resolution of the goveming body of Investor. FSAM may reI)' on snch authorization umil wrillen. notice to
the contrary is delivered 10 FSAM by Ihe Investor; and if the Investor does nol deliver appropriate
authorizing documentation, FSAM JIIayaccepl inslnlclions from any person reasonably believed by FSAM
to be an officer of the (nvestor. nle Investor agrees to hold harmless. and to indemnify and defend, FSAM,
as well as any of its officers. directors, shareholders, affiliales, general partners, employees, agents, and
trustees, against any and all losses suslained by FSAM resulting from or by reason of any and all claims,
liabilities, losses, damages, charges, COSIS,fees. and expenses (including, without limitation, allorneys fees
and costs, including fees of allorneys who may be FSAM employees or employees of FSAM's affiliales)
arising out of or in connection wilh any aClion laken in reliance upon any instruction or inquiry believed
genuine,

XI. Transactions Subject to Industry Regulations And Standards

All transactions shall be subject to the regulalions of all applicable government authorities and self-
regulalory agencies including. bnl nol Iimiled 10, the constilulions and rules of Ihe clearing agem,
exchange. or market where executed. The Investor understands thai FSAM is registered as an investment
advisor under the Advisers Act. and as such is obligaled 10comply wilh an applicable laws and regulalions.
including Ihose of Ihe SEe and other regulalory and self-regulalory agencies, and agrees Ihm FSAM shall
nOI be liable to Ihe Investor as a result of any aClion laken by FSAM 10 comply wilh any ruling.
illlerpretation, or directive of such organiz.~llons Further, Inveslor underslands and agrees Ihat FSAM \ViII
nOlaccept any instOiclions frol11Investor which would require a violation of any such mles or regulations.
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XII. Assignment

Neither FSAM nor Ihe (llvesior may assign any of ils rights. aUlhorizations. or obligalions under this
Agreement without Ihe prior wrillen consent of Ihe olher party.

XIII. Term and Investor's Right of Cancellation

This Agreement shall become effeclive as of the dale hereof and continue for a period of lWO(2) yeMs. This
Agreemenl may be exlended for additional two (2) y.." periods upon approval by Ihe Inveslor's governing
body. Either pany may lerminale Ihis Agreemenl upon delivering 10 Ihe olher p.,ny lhiny (30) calendar
days' prior written notice. In addition. the Investor may terminate this Agreement wilhoul penalty for a
period of live (;) business days after Ihe dale it is executed by Ihe Inveslor. The Investor may exercise this
righl by giving wrinen notice to FSAM wilhin the required lime period. In the evenl of lenninmion. il is
understood and agreed thm only Ihe amounts due to FSAM for services provided and expenses incurred 10 and
including the dnte of lenninntiol~ plus Ihose costs and expenses incurred or sustained as a restdt of the
tenninntion, will be due and payable. No pel~,lty will be assessed for lennination of tlus Agreement. In addition,
Uleparties hereto agree 1I~'tupon lemulk1lion of Ihis Agreement FSAM slk1l1lk1vcno continuing obligation 10Ihe
Investor reg.1rding Ihe investmenl of flUIdsor perfonuing any olller services colllempimed herein.

XIV. Custodial Arrangements

Custody of Ponfolio assets will be mainlained with a cuslodian selected by Investor and identilied 10 FSAM
(Ihe -Custodian-). FSAM will nOI have custody of any assels in the Portfolio. Investor will be solely
responsible for paying all fees or charges of the Custodian, Inveslor authorizes FSAM 10 give Custodian
instructions for the purchase. sale. conversion. redemption. e.:"change or retention of any security. cash or
cash equivalenl or other investment for Ihe Ponfolio.

XV. Miscellaneous

A. Notices to the Investor. All weinen communication to the Investor shall be selll to the Investor"s
address set forth on the: signature page hereof or as directed in writing to FSAM by the (nvestor. Any
notice. statement. or other communication mailed to Ihe Investor by FSAM in accordance with this
section will be deemed 10be given to Ihe Investor personally on Ihe date it is so mailed. whether or nOI
it is aCllk1l1yreceived by Ihe In\'eslor.

B. Notices to FSAM. Any notice. slateillelil. or other conullunication from the Investor 10 FSAM under
this Agreemenl mUSIbe in written form and will be deemed to be given 10 FSAM upon actual receipt
thereof by FSAM. whelher such notice wns mailed. personally delivered. or lelecopied 10:

First Southwest Assel Managemem. Inc.
1700 Pacilic Avenue, Suite 1300
Dallas. Texas 7;20 I
Attention: Terence P. Burke
Fax Number: (214) 953-4111

C, Confidential Relationshi,J. All of Ihe information nnd advice furnished by eilher pany 10 Ihe olher
under this Agreement. including their respective agents and employees. will be treated as stnctly
confidenl;al by each pany and will nol be disclosed to third parties under any circumslnnces excepl as
required by law.

D. Limitations or L.iability. Fedef(11 and slate secuntles laws impose liabilities under cer1;lIn
circumslances on persons who do /101aCI i/l good failh aud. Iherefore, /lolhing in Ihis Agreemelll shall
in any way constitute a waiver or Iimilmioll of any rights thai the Investor may have under federal and
Slale securiries Jaws
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E. Indemnity. The Inveslor will indemnify FSAM for an} loss. Iiabilily. or expense (inclnding allorney's

fees) which FSAM may incur as a result of. or arising from. any claims assened by any third pany
wilh respecl 10 Ihe Ponfolio or Ihe services rendered by FSAM under Ihis Agreemenr. except in cases
of gross negligence or willfulmiscondncl by FSAM in managing the Investor's Ponfolio.

F. Inconsistent Provi5ions; Agreements. If any provisions of 1his Agreement should become or be found
to be inconsistent with laws. niles. or regulations of any government or regulatory body having
jurisdiction over the subject matter herein. such provisions shall be deemed modified or rescinded in
accordance wilh any such laws. rules. or regula lions. To Ihe extenl thai Ihe provisions of this
Agreement are inconsistent \Villl the provisions of any .1CCOlilll agreement or clearing agreement with
FSAM or its clearing agent. as lhe case may be, lhen lhe lernls of snch accounl agreemelll or clearing
agreement shall govern and such lenus shall supersede Ihe inconsistenttenns herein.

G. Invalid Pro\·isions. If any provision or condilion of Ihis Agreement slt.111be held 10 be invalid or
uneluorce.,ble by any Coun, or regulalory or self-regula lOry agency or body. such invaJidiry or
unenforceabiliry shall allach only 10 snch provision or condilion. The validiry of Ihe remaining
provisions and condilions shall not be affected. and this Agreement shall be carried ont as if any such
invalid or unenforceable provision or condition wefe nol COlllainedherein.

H. Waiver of Terms. FSAM's failure 10 insisl al any time upon stric1 compliance with any terms of this
Agreemelll shall not constilule a waiver of any of FSAM's rights as described herein.

I. Governing Law. This Agreemenl will be governed by and conslnoed in accordance willI Ihe laws of
the Slate of Texas. wilholll regard 10 ilS principles of connicls of laws.

J. Extraordinary Events. Neither FSAM nor any of ils officers. direclors. shareholders. affiliates,
general panners. employees. agents, or lnoslees shall be liable for losses caused direclly or indireclly by
government restrictions. exchange· or markel aCliollS. suspensions of trading. wars. strikes. delays in
the transmission of orders due 10 breakdown or failure or transmission or cOllllllunicalion facilities. or
any olher Canses beyond FSAM's reasonable control or anllcipalion.

K. Wrillen Disclosure Slalement. Silllullancollsly IVilh Ihe execution of this Agreement. FSAM has
delivered to Ihe Investor Pan II of ilS Fonll ADV as filed with Ihe SEC. or a similar disclosure
documenl. as ils brochnre pursuanllo Rule 204.3 of rhe Advisers Acl. TIle Inveslor's excculion of Ihis
Agreemenl shall be deemed acknowledgllleni of receipl thereof. .

L. Verification of Informalion. The Inveslor represenls and IVarranls to FSAM Ihat all infonnalion
furnished to FSAM in connection wilh Ihe opening of Ihe Ponfolio (and all documenls supplied by Ihe
Investor in Ihis regard, incillding financial slatemenls) are lnoe. colllplele, and correcl. FSAM is
enlilled 10 rely on Ihis ituonnalion nntil FSAM receives wrillen nOlice of any change, IVhich Ihe
Investor agrees to fun\ish promplly should any malerial cllallges occur.

[THE REMAINDER OF TIllS PAGE IS INTENTIONALLY LEFT BLANK. THE NEXT PAGE IS A
SIGNATURE PAGE_I
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By signing this Agreement, the undersigned Investor acknowledges receipt or a copy or this
Agreement, including Schedule A.

WILLIAMSON COUNTY, TEXAS

_UM C. ik.oJ~l/_-
~~orlnvestor f
_""",dll.Llo L r:. Do e " ~.u!ed' 1--'-- _
Print Name

4-25-00
Date

Col1" i-'=f J L--"e-~ _
Capacity or Signato;;'J

11'0 l110jb Swh? 0 I
Address

Gerrre.f"Wh,kYQ<' n><ozc;.

FffiST SOUTHWEST ASSET MANAGEMENT, INC.

~~fhW---:
Signature of Officer

"-1'3 -00
Date

Print Name

fp,.!i:?1 DeN'" - ':C~ V€SrM~1 M A-NIl-&eM"f-l'"
Capacity of Signalory
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APPENDIX A

FEE SCHEDULE AND EXPENSE ITEMS

In consideration for II", services rendered by First Soolhwest Assel Man.,gemem. Inc. (""FSAM') in connection willI II",
investmenl of II", Portfolio for 11", (nvestor. il is lu1derstood and agreed 11.'1 its ree \\ill be based upon an lIJmual fee
calcu1aled using 11", scale below applied against II", book value or Ihe investn",nl portfolio. n", value or II", invesul",nl
portfolio shall be II", average momh end book value of II", seauilies in Ihe portfolio.

Balances Fee
Between SO and S40,OOO,OOO
Between S40,OOO,ooi and $100,000,000
Amounts grealer than $100,000,000

0.10% (10 hasis points)
0.08% (8 basis poinls)
0.05 % (5 basis poinls)

For purposes of calculaling the investment advisory fees, all investment balances held in local government investment
pools, money market funds, and cash accounts will be excluded fromlhe average month end hook value.

n", fees due FSAM sl.'11Ibe dl'" and payable 30 d.,ys following Ihe conclnsion or each calendar qnaner. Said fee includes
all costs of services relaled 10 tl'" investn",nt services provided under Ilus Agreen",nl. 1IJld all reasonable travel and
business ""1"'nses related to II", perfonnmlCC of IIIe5e services. AllY oll",r fees .. med by FSAM relating 10 Investor
transactions. shall be disclosed 10 d'" Investor.

On an annual basis. II", nUlumum fee shall be S 10,000. Ifll'" founh ql.,nerl)' fee calcnlation. wl",n acewnulated willi II",
fees previously ",1id for Ihal year. does nol exceed SIO.ooo. Ihen II", founh quanerl)' ree shall be adjUS1ed to resull in an
accumulated annual fee equal 10 S 10.000.

Sample Fee Calculation: AssImung an lIJu".,1 fee equal 10 10 basis poims (0.10%) of Ihe Portfolio's average mondl end
balance, or the eqluvalem lI",reor, 11", fee wOl~d be calCl~ated as follows for IIle firsl calend.'If qmner:

Month Ending Balance
January 31
February 28
March 31

Subtotal
Number of Monlhs ----"'====~
Monthly Average
Advisory Fee (quanerly)
Quanerly Fee

S38,OOO,OOO
40,000,000
42,000,000

$120,000,000
3

$40,000,000
0.0010/4
$10,000
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129 OMB APPROVAl

OMB Number: 3235-0049
FORM ADV Expires: February 28. 2001

Uniform Application for Investment Adviser Registration Estimat-ed average burden
Pa" II - Page 1_ hours per response: 9.01

Name of Investmenc Adviser:
Firat Southwest Asset Management. Inc.
Address: (Nul ,ber and Street) (Cily) (SIO,e) (Zip Code)

I Area Code: Telephone Number:
1700 Pacific Avenue. Suite 1300 Dallas TX 75201-4652 (214) 9534000

This part of Form ADV gives information about the investment advinr and its business for the use of clients.
The information has Dot been approved or veruJed by any governmental authority.

Table of Contents

Item Number Item

Advisory Services and Fees .••..•.....•.•.••.••.•.••....•..••

Types of Clients •..•....••..........•.•.......••.. _ .•....

Types of Invesanents ••.••..•..••.•.•.•.••••••.•..••.....••

Methods of Analysis, Sources of Information and Invesanent Saaregies •. _ ••

Education and Business Standards .

Education and Business Background .•....•.•..•..•••.••••••...•

Other Business Activities .

Other Financial Indusay Activities or Affiliations •••.••••..•...•••...

Participation or Inrerest in Client Transactions ••••••••••••••.••••••.

Conditions for Managing Accounts ..•.•.•.•.••••••.•••..•••..••

Review of Accounts ••••.•.• _ ..•...•.•....••..••••.••••.•••

Invesanem or Brokerage Discretion ......•....•••..••.•••....••

Additional Compensation .

BaJaoce Sheet .........................................._

Continuation Sheet .

BaJaoce Sbeet. if required .•.•...•.•..•.•.••••.•••••••.••••.•
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(_ A. 8. C. D. ODdE .... iDduded _ Pan lor _ Form. ror the ... or recuIoto<Y ........ ODd.... DOt dlltributed to cU..... l

Potential persons who are to respond to the collection or Inrorma-
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form dlspla1S a currendy vaBclOMB control number.

COp)'ri,blG)1992.1998. HRS SYSlents.Inc. (Ponions of So~ Only) SEC 1707 tB/9BI
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FORM ADV Applicant: SEC File Number: Date:
Part II - Page 2 First Southw .. t A... t M.n_gement. Inc. 801- 40189 01125/00

..
Defirnnons for Pan II

RelalCd person - Any officer. direclor or parmer of applicant or any person direclly or indirectly controlling. conrrolled by. or
under common control willl lIle applicant. including any non-clerical. non-ministerial employee.

Invesunent Supervisory Services - Giving continuous invesllDent advice to a client (or making invesllDenlS for lIle client) based
on lIle individual needs of lIle client. Individual needs include. fat example. lIle narnre of olller client asselS and lIle clienr's per·
sonal and family obligations.

1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided. Slate me approximate
~ of (otal advisory billings from mal service.

Applicant: (See instruction below.)
l!I (I) Provides invesbnent supervisory services .......................................... 100 'J;

0 (2) Manages investment advisory accounts not involving invesancnt supervisory services ........ . . . . 'J;

0 (3) Furnishes invesanent advice through consultations not included in either service described above . . . . . 'J;

0 (4) Issues periodicals about securities by subscription .................................... "0 (S) Issues special repons about securities nOI included in any service described above ............... "0 (6) Issues. nol as part of any service described above. any chans. graphs. fonnulas. or other devices which
clients may use to evaluate securities ............................................. 'J;

0 (I) On more than an occasional basis. furnishes advice to clients on matters nOI involving securities ..... 'J;

0 (8) Provides a timing service ..................................................... "0 (9) Fumishes advice about securities in any manner not described above ........................ "
(Percentages should be based on applicant's last fISCalyear. If applicanc has DOtcomplelCd its first fiscal year. provide

estimates of advisory billings for that year and StalC that the percentages are estimates.)

Yes No
B. Does applicant call any of the services it checked above financial planning or some similar tenn? 0 I!I

C. Applicant o.ffers investment advisory services for: (check all that apply)

Il!l (I) A percentage of assetS under management 0 (4) Subscription fees
0 (2) Hourly charges 0 (S) Commissions
l!I (3) Fixed fees (nOl including subscription fees) 0 (6) Other

D. For each checked box in A above. describe on Schedule F:

• the services provided. including the name of any publication or report issued by Ibe adviser on a
subscription basis or for a fee

• applicant's basic fee schedule. how fees are charged and whether ilS fees are negotiable

• when compensation is payable. and if compensation is payable before service is provided. how a cliern
may get a refund or may tenninalC an invesunent advisory contraCI before its expiration dalC

Z. Types of ClIents - Applicant generally provides invesllDCnt advice 10: (check those that apply)

0 A. Individuals 0 E. Trusts. esra .... or charitable organizations

0 B. Banks or thrift instirutions 0 F. Corporations or business entities orher than those
(isled above

0 C. Investment companies
I!I G. Other (describe on Schedule F)

0 D. Pension and profit sharing plans

""'wer l1li It..... C_.... ammded po.es ill fun, ckde .... mded It......... 1IIe wtda __ (PO .. I).

copyn,br(£)1992-1998. NAS Sysrems. Inc. (Pomoru ,., S<Jfrware Only)
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FORM

Part II •

ADV

Page 3
Applicant: SEe File Number:

801· 40189
Dale:

At_. Southw •• t A... ., Menagement. Inc. 01125/00

J. Types of lavostmeals. AppliCo1lnloffers advice on the following: (check those thai apply)

I!J H. United Slates government securities

I. Options contracts on:
0 (I) securilies
0 (2) commodities

J. Fuwres contracts on:
0 (I) tangibles
0 (2) intangibles

K. lntereslS in partnerships investing in:
0 (I ) real estare
0 (2) oil and gas inrereslS
0 (3) other (e.plain on Schedule F)

0 l. Other (e.plain on Schedule F)

A. Equity Securities
0 (1) exchange-listed securjries
0 (2) securities traded over-lhe.counter

0 (3) foreign issuers

0 B. Warrants

Il!I C. Corporate debt securities
(other Iban commercial paper)

Il!I D. Commercial paper

Il!I E. CeniflCares of deposit

Il!I F. Municipal securities

G. Invesunent company securities:
0 (I) variable life insurance
0 (2) variable annuities
0 (3) mutual fund shares

4. Methods of Analysis, Sources of Informatloa, and Inv_ent Strateeies.

A. Applicanl"s security analysis methods include: (check those that apply)

(1) I!I Chaning (4) 0 Cyclical

(2) I!J Fund.tmental (5) 0 Other (e.plain on Schedule F)

(3) Il!I Technical

B. The main soun:es of infonnation applicant uses include: (check those that apply)

(I) I!J Financial newspapers and maglZines (5) 0 Timing services

(2) 0 Inspections of corporar.e activities (6) I!I Annual repons. prospectUSeS. filings with the
Securities and Exchange Commission

(3) I!J Research marerials prepared by others (7) I!I Company press releases

(4) 1!I Corporare rating services (8) 0 Other (explain on Schedule F)

C. The investment straregies used to implemeDlany investment advice given to clients include: (check those that apply)

(I) IllI long leno purchases (5) 0 Margin transactions
(securities held II least a year)

(2) 1!I Shen reno purchases (6) 0 Option writing. including covered options.
(securities sold wilbin a year) uncovered options or spreading suaregies

(3) iii Trading (securities sold wilbin 30 days)
(7) 0 Other (explain on Schedule F)

(4) 0 Shon sales

.........er aU Items. e-......_ ......In ruu. drde ....oaded k ..... llDd IIIe wIlb ~ _ (... ce 1).

Copyrilbt€)I992.t998. NRS SYSlems.Inc. (Porno.. o( Sohwan: Only)
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FORM AOV

Pert II • Pege 4

Applicant:

Fint Southw ••• A... t Managament. Inc. 01125/00

Date:SEC File Number;
801- 40189

5. Educalion and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in deter. Yes No
mining or giving invesanent advice to clients'! . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (!) 0

Of yes. describe these slAndards on Schedule F.)

6. Education and Business Background.

For:

• e3ch member of the invesunent commiaee or group that delermines general invesanent advice to be given to clients. or

• if the applicant has no invesunent committee or group. each individual who detennines general invesunent advice given
to clients (if more man five. respond only for their supervisors)

• each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F. give the:

• formal education after high school

business background for the preceding five years

• name

year ofbinh ••
7. Other Business Activities. (check those that apply)

o A. Applicant is actively engaged in a business other than giving invesanent advice.

IllI B. Applic.onr sells products or services other than invesanent advice ID clients.

IllI C. The principal business of applic:ant or its principal executive off"'ers involves something other than
providing investment advice.

(For each checked box describe the other activities. inc:luding the time spent on them. on Schedule F.)

8. Other Financial Industry Activities or AfraliatiODS. (check those that apply)

o A. Applic.ont is regisrered (or has an application pending) as a securities broker-dealer.

o B. Applicant is regisrered (or has an application pending) as a fltUlres commission men:hant. commodiry
pool operalDr or commodity trading adviser.

C. Applicaot has arrangements that are marerial to its advisory business or its clients with a relared person
who is a:

o
o
o
o
o

(I) broker-dealer (7) accounting linnIllI

o
o
o
o

(2) investment company (8) law fmn

(3) other invesanent adviser (9) insuranc:e company or agency

(10) pension consuleant(4) financial Platutitl& firm

(S) commodity pool operator. commodity trading
adviser or futures COIIItItission merchant

(II) real estare broker or dealer

o (12) entity that creates or pacnges litnired partnershipS
o (6) bankinl or tbrif1 institution

(for each checked box in C•.on Schedule F identify the relared persoo and desc:ribe the relationship and the arrangements.)

O. I.s applic:ant or a relared person a leneral partner in any partnership in which clients are solicited ID
invest'? .

(If yes. describe on Schedule F rhe ""rtnerships and what they inv in.)

Ves
o

No
IllI

Aaswer aD Items. Com .......... eaded ..... IDrull. drcIe ameaded lIems .... Il1o _ ""ea__ (.... I).

copyrigbt01992.I998. NRS Systems. Inc. (Pornoos or Sortw ... Only)
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FORM ADV

Part II • Page 5
Applicanc:
First South ... t A••• t Man_gament. Inc.

Date:SEe File Number"
BOI- 40189 01/25/00

9. Participation or Interest in Cnent Transactions.

Applicant or a relaled person: (check those that apply)

o A. As principal. buys securities for itself from or sells securities it owns to any client.

(B) B. As broker or agent effects securities transactions for compensation for any client.

DC. As broker or agent for any person other than a client effects lransactions In which client securities are sold to
or bought from a brokerage customer.

o D. Recommends to clients that they buy or sell securities or invesunent products in which the applicant or a related
person has some fmancial Interest.

o E. Buys or sells for itself securities that it also recommends to clients.

(For each box checked. describe on Schedule F when the applicant or a related person engages in these transactions and what
restrictions. inlemal procedures. or disclosures are used for conflicts of interest in those transactions.)

10. Cood1tlons for Managing Accounts. Does the applicant prOVideinvesanenl supervisory services. manage investment advisory
accounts or hold itself out as providing fmancial planning or some similarly rermed services tlIIIi impose a minimum dollar
value of assets or ollter conditions for staning or maintaining an account'] . . . . . . . .. .

Yes No
I!l 0

(If yes. describe on SCheduleF.)

11. Revle .. of Accounts. If applicant provides invesanent supervisory services. manages invesanenl adVisory accounts. or holds
itself OUtas providing fmancial planning or some similarly rermed services:

A. Describe below the reviews and reviewers of lIle accounts. For revle .... include lIleir frequency. different levels. and
triggering factors. For reviewers, include the number of reviewers. their titles and functions, insuuctions they receive
from applicant on performing reviews. and number of accounts assigned each.

While the underlying investments in a. client's portfolio are reviewed
continuously, Investment Supervisory Service accounts will be formally reviewed
by a member of the Investment Comminee at least quarterly. More frequent
reviews may be triggered by material changes· in variables such as the client's
individual circumstances, or the market, political or economic environment.

B. Describe below lIle nature and frequency of regular reports to clients on lIleir accounts.

In addition to the monthly statements and confirmations of transactions that
Invastment Supervi80ry Service cliants receive from their broker dealer, First
Southwest Asset Management, Inc. /FSAMI will provide quarterly raports
consisting of an investment appraisal of the client's portfolio.

, Aaswer aD ltaas. Complete am (oed.-ca III 'un. drde ameaded items aDd ,. willa eseeutioIl pace <.-ee 1).

Copyrieht(£) 1992-1998. HRS Systems. Int. (PoRions of Software Only)
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Dale:

01125/00

FORM

Pert II .
ADV
Pege 6 First Southw •• t A•••• Management. Inc.

Applicant: SEC File Number'
SOl· 40189

Ves No
I3J 0
Ves No
[!J 0

Ves No
I!l 0

Ves No
I3J 0

Ves No
I3J 0

U. Lavestment or Brokerage Discretion.

A. Does applicant or any related person have authority (0 determine. without oblaining specifiC client consenl. the:

(1) securities to be bought or sold? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

(2) amount of die securities to be bought or sold? .

(3) broker or dealer to be used? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ....

(4) commission rares paid? .

B. Does applicant or a related person suggest brokers to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Foreach yes answer to A describe on Schedule F any limilations on the authority. For each yeSlo A(3). A(4) or B.
describe on Schedule F the factors considered in selecting brokers and detennining the reasonableness of meir commis-
saons. [fdle value of products. research and services given to the applicanlor a relaced person is a faclor. describe:

• the products, research and services

• whether clients may pay commissions higher than those obtainable from other brokers in re!Urn for those products
and services

• whether research is used 10 service all of applicanl's accounts or just those accounts paying for il; and

• any procedures the applicant used during the last fr.scal year to direct client transactions 10 a panicular broker in
re!Urn for products and research services received.

13. Acldltional Compensetlon.

Does me applicant or a related person have any arrangements. oral or in writing. where it:

A. is paid cash by or receives some economic benefu (including commissions. equipment or non·research services) from
a non-clien( in connection with giving advice to cliencs? .

B. directly or in<Iirectly compensates any person for client refemls? .

(For each yes. describe the amngements on Schedule F.

Ves
I3J

Ves
o

No
o
No
I3J

14. Balance Sheet. Applicanr must provide a balance sheet for the most recent fr.scal year on Schedule G if applicam:

• has custody of client funds or securities; or

• requires prepaymem of more than SSOO in fees per client and 6 or more months in advance

Has applicant provided a Schedule G baJance sheet'! .
Veso No

[!J

Copyrilbt@\992-I998. NRS Syso:ms. 10<. (Pornons or Softwa .. Only)
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Schedule F of Applicant: SEe File Number: Date;
Form ADV Am Soronh..-t Auet M. ... ,•• t. Inc. 801· 401S9 01/25/00Continuetion Sheet for Form ADV Part II

(Do not use this Scheduleas a continuationsheetfor Form ADV Pan or any other schedules.)
I. Fullnameof applicantexacdyas SLatedin Item IA of PartI of FormADV:

First Southwest Asset Management, Inc. /
IRS Empl.Idenl.No.:
75-2397709

Itemof Form
(identify) Answer

1.0 YEAR 2000

First Southwest Asset Management, Inc. prepared itself well to do business in the year
2000. We examined our systems and identified the hardware and software that
necessitated an upgrade or full replacement. We took the appropriate actions we lelt
would bring our systems to Y2K readiness. We established a goal to have our "mission
critical" systems year 2000 compliant well in advance of the fourth quarter. We believe
we met our objective. Included is a list of some of the steps we implemented:

• We replaced the majority of our desktop workstations.

• We upgraded non-compliant software.

• We replaced telecommunications components comprising the backbone
of our system.

• We upgraded our security systems.

• We checked and tested custom and proprietary software.

• We participated in industry-wide testing of our markat data systems.

• We participated in a multitude of Security Industry Association back
office and trading system real-time tests throughout calendar year 1999.

This is just a partial list of our efforts to prepare First Southwest Asset Management, Inc.
for the arrival of the New Year and New Century. We realized that unexpected and
unforeseen events might still occur. In preparation, we developed contingency plans for
our "mission critical" components and had a command center in place monitoring our
systems during the New Year's weekend.

As of the date of this filing, First Southwest Asset Management, Inc. has experienced no
significant problems with its computer hardware and software and other equipment as a
result of the year 2000 issue; and FSAM has not been made aware of any significant
year 2000 problems by any of its third party vendors. FSAM intends to continue to
monitor its computer hardware and software and other equipment, and that of its
essential third-party vendors, for the purpose of identifying, assessing and. if possible,
remediating the effects of any year 2000 problems that may become evident for a
reasonable period of time following the date of this filing.

Complete _ded _ ill run. circle ameDded Items mdIIIe with e_ .....(pace I).

Copyricht(:)l992. HIS S)'sccms. Inc. (Pomons ,., S.'f1Wa~Only)
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Schedule F of Applicant: SEe File Number: Date:
Form ADV first SouItl .... .t..IMt: MMa;c:'.IL N:. 80\· 40189 01125/00Contlnuetion Sheet for Form ADV Pert II

(Do not use this Schedule as a conllnuallon sheel for Form ADV Pan or any other schedules.)

I IRS Empl. Idenl. No.:
75·2397709

I. Full name of applicant exacdy as srated in Item IA of Pan I of Form ADV:
Arst Southwest Asset Management. Inc.

Item of Form
(identify) Answer

2.G TYPES OF CLIENTS

FSAM mey elso provide edvice to cities. counties. school districts,
utility districts end other orgenizetions not previously specified.

Complete_ded _ID run, cIrde _aded Items ODdIIJe _. __ .... <Pace I).

Copyrilbt®I992. HRS Sy....... Inc. (PornoM of Soft""l< Only)



Schedule F of Applicant; SECFileNumbero Date:
Fonn AOV FIrst ~ ~Mel ... ,_iC._. 801· 40189Continuation Sheet for Form AOV Part II 01125/00

(Do not use this Schedule as a continuation sheet for Form ADV Pan I or any other schedules.)
I. Full name of applicant exactly as slated in Item IA of PanI of Fono ADV; I IRSEmpl.Idenl. No.;

First Southwest Asset Management. Inc. 75.2397709

Item ofFono
(identify) Answer

5 EDUCATION AND BUSINESS STANDARDS

Advisory persons associated with FSAM must possess. minimally.
the following: A college degree and/or appropriate business experience
and all required licenses.

Complete ....... cIod ...... III ruB, elrele ....... cIod 1tems ..... 1IIe wIth.- _ <P-ce I).

Copyrilbl®t992. NRS Sysre.... Inc. (Portions of Software Only)
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Applicam: SEe File Number:

801- 40189
Schedule F of
Form AOV
Continull1lon She" for Form AOV Pert "

Date:

01125100fht SO" II,•• A-.. ..... ,... __

(Do not use this Scbedule IS a continuation sbeet for Form AnY Pan 1 or any other schedu1es.)
I. FuUname ofapplicant exactly as Slared in Item lA of Pan' of Form AnV: IIRS Empl. ldent. No.:

First Southwest Asset Management. Inc. 175-2397709
,= of Form

(ideotify) Answer

6 EDUCATION AND BUSINESS BACKGROUND

•

TERENCE P. BURKE Born: 1957

Education:

Graduated from Ari20na State University in 1980 with a B.S. in Accounting.

Employment:

Arbitrage Rebate Director for First Southwest Company. Inc. from
lI88 to 2/92.

President and Chief Operating Officer of First Southwest Asset Management.
Inc. from 2/92 to Il199.

President of Investment Management. a subsidary of First Southwest Asset
Management. Inc.
from 11199 to Present.

DONALD CAMPBELL Born: 1940

Education:

Gradu.,ed from Southern Methodist University in 1964 with a B.B.A.
in Accounting.

Also greduated from Southern Methodist Law School in 1966 with a
J.D.

Employment:

General Counsel for Ufe Partners Group from 5/93 to 8/96.

Self-employed attorney from 8/96 to 10/97.

General Counsel and Senior Vice President of First Southwest Company
from 10/97 to Present.

Chief Lagal Officer of First Southwest Asset Management. Inc. from
1198 to Present •



139
Schedule F of Applicant: SEe File Number: Date:
Form ADV Am IcMnhwed Auln Mel ...... c. Inc. 801- 40189Continuation Sheet for Form ADV Part II 01125/00

(Do no' use this Schedule as a conllnuauon sltee. for Form ADV Pan I or any other schedules. I
I. Full name ofapplicanl exactly as srated in Item IA of Pan I of Form ADV:

First Southwest Asset Management. Inc.
I IRS Empl. Idenl. No.:
175-2397709

Item of Form
(identify) Answer

6
SCOTT O. FERTIG Born: 1959

Education:

Attended Iowa State University from 1978 to 1980.

Graduated from University of South Dakota in 1982 with a B.S. in
Communications.

Employment:

Compliance Manager for Bear Stearns & Company, Inc. from 1/88 to
5/95.

Control Administrator for Smith Barney from 5/95 to 8/97.

Compliance Officer for First Southwest Company from 8/97 to Present.

Chief Compliance Officer of First Southwest Asset Management, Inc.
from 1/98 to Present.

Complete _Deled paces Ie 1WI. drcle _eIed Items 0Dd1lJe wtlb (_ I).

COPYria:bt~l992. NRS SYSflCms.Inc. (Portions or Software Only)



Schedule F of Applicant: SEe File Number: Date:
Form ADV Am SouthwM1 Au« M.-.... ,..c. Inc. 801· 401a9 01125100Continuetion Sheet for Form ADV Part II

(Do nOI use "'is Schedule as a conllnuauon sheel for Form ADV Pan or anv o"'er schedules.)
I. Full nameof applican,e.acdy asstaledin Item lA of Pan I of Form ADV:

First Southwest Asset Management, Inc. I IRS Empl. Idem. No.:
75·2397709

Itemof Form
(idenlify) Answer

6 PAUL E. SCHLOSBERG Born: 1950

Education:

Graduated from the University of Texas in 1973 with a B.B.A. in Finance.

Also graduated from Southern Methodist University in 1976 with a
M.B.A.

Employment:

AE • Managing Director of Bear Stearns & Company from 10/82 to 1/94.

President & Chief Operating Officer of First Southwest Company from
1/94 to present.

Chairman & Chief Executive Officer of First Southwest Asset Management,
Inc. from 9/98 to Present.

WILLIAM C. T1MM Born: 1944

Education:

Graduated from Texas Tech University in 1967 with a B.B.A. in Accounting.

Employment:

Vice President of Finance and CFO for Val hi, Inc. from 8/81 to 12/96.

Sole Shareholder/Officer and Director for WCT Holdings, Inc. from 5/91 to 8/99.

Chief Financial Officer for First Southwest Company from 6/99 to Prasent.

Chief Financial Officer for First Southwest Asset Management, Inc. for 7/99 to Present.

Camp .... amended papsla full. dn:1e amended Items and IIIe W\tb e_ pap (pace 1).

CopyriSht€)I992. NRS Systems. Inc. tPonac\n, ,., \oltrware Only)
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Form ADV
Continuation Sheet for Form ADV Part II

141
Applicant:
fIm South-.t Aa.Mt AUfytJel ... ,.. Inc:.

SEe File Number:
BO/·40189

Date:

01125100

(Do not use this Schedule as a conllnuallon sheet for Form ADV Part or any other schedules.)
I. Full name of applicant exactly as slated in Item lA of Pan I of Form ADV:

First Southwest Asset Management, Inc. I
IRS Empl. Idenl. No.:
75-2397109

Item of form
(identify) Answer

7.A THIS DISCLOSURE APPLIES TO FORM AOV PART" ITEMS 7A. 7B. 7C, BClll.
8Cl31, 8C(9) & 9B:

OTHER BUSINESS ACTIVITIES

In addition to providing investment advice, FSAM offers the following
non-advisory services, for which it receives separate and typical
compensation:

1I Public Funds Investment Reporting Service:

al FSAM prepares monthly or quarterly reports for governmental
entities that comply with the Public Funds Investment Act and Governmental
Accounting Standards Board requirements.

b) In addition to the above, FSAM also offers monthly collateral
valuation reporting, investment policy reviews for compliance with
applicable state law, performance benchmark reporting and investment
purchase tracking by broker or custodian.

2) Arbitrage Rebate Services:

al Arbitrage rebate requirements require issuers to rebate any
excess earned on the investment of tax-exempt bond proceeds in taxable
securities. FSAM's compliance service advises issuers on rebate
exceptions, and possible issue structures to best take advantage
of the exceptions.

b) FSAM has developed a proprietary rebate software system, which
provides comprehensive arbitrage calculations.

c) FSAM assists clients with IRS audits and overpayment requests.

3) Money market fund participant services group. For this service,
FSAM provides customer services/marketing for governmental investment
pools. FSAM will not invest any managed client assets in these funds.

Complete _Deled palOS In run. dn:1e _Deled Items and rue with exeeotloDpace (pace I).

COPYrilht~I992. NRS Systems. Inc. (Pomons or Software Only)
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Form ADV Am SCluttnHst AsMt ..... ,.,t. ft.
Continuetlon Sheet for Form ADV Part II

:142
SEe File Number: Date:

ROI· 40189 01/25/00

100 not use this Schedule as a continuation sheet for Form ADY Pan J or any other schedules.)
I. Full name of applicant exactly as staled in Item IA 01 Pan I of Form ADY: I IRS Empl. Ident. No.:

First Southwest Asset Management, Inc. 75-2397709

[lem of Form
(identify) Answer

7.A The principal officers and other associated persons of FSAM are
separately registered as representatives of First Southwest Company.
Inc. IFSCI, an NASD-registered broker-dealer that is affiliated to
FSAM through both ownership and control.

In their separate capacity as registered representatives of FSC,
these individuals will be able to implement recommended securities
for advisory clients for separate and typical compensation.

In addition Hillel Feinberg, Director of FSAM, is affiliated with
the following firms:

,. Chairman of the Board and President of First Southwest Holdings,
Inc., FSAM's parent company.

2. Limited Partner of First Southwest Partners Ltd., a shareholder
of FSAM's parent company. No advisory client of FSAM will ever
be invested in this entity.

3. Vice President & Stockholder of First Southwest Management, Inc.

It is anticipated that Messrs. Campbell, Fertig and Timm will
spend approximately 80% of their time o!l all related activities.
It is anticipated that Paul Schlosberg will spend approximately 70%
of his time on non-advisory activities, while Terence Burke will
spend all of his time on advisory activities.

Complete ...... ded pa ... Ie run. circle ...... ded Items ud IIIe wIth. __ (paC" 1).

Copyrilht@)I992. NRS Systems. Inc. (Ponions of Software Only)
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Schedule F of Applicant: SEe File Number: Dale:
Form ADV firn SouIh..-: ....... ~""'U=it. Inc. 801-40189Continuation Sheat for Form ADV Part II 01125100

(Do not use this Scheduleas a continuation sheet for Form ADY Pan or any other schedules.)
I. Full nameof applicanteucuy asSlated in Item lA of PanI of FormADY:

First Southwest Asset Managament, Inc.
I IRS Empl. Idenl. No.:
175·2397709

Itemof Form
(identify) Answer

9.E FSAM or individu8ls associated with FSAM may buy or sell securities
identical to those recommended to customers for their personal accounts.
In addition. any related person(s) may have an interest or position
in a certain securitylies' which may also be recommended to a client.

It is the expressed policy of FSAM that no person employed by FSAM
may purchase or sell any security prior to a transactionlsl being
implemented for an advisory account, and therefore, preventing such
employees from benefiting from transactions placed on behalf of advisory
accounts.

As these situations represent a conflict of interest. FSAM has established
the following restrictions in order to ensure its fiduciary responsibilities:

1) A Director. officer or employee of FSAM shall not buy or sell
securities for their personal portfolio!s) where their decision is
substantially derived. in whole or in part, by reason of his or
her employment unless the information is also available to the investing
public on reasonable inquiry. No person of FSAM shall prefer his
or her own interest to that of the advisory client.

2) FSAM maintains a list of all securities holdings for itself,
and anyone associated with this advisory practice with access to
advisory recommendations. These holdings are reviewed on a regular
basis by an appropriate officer/individual of FSAM.

3) All clients are fully informed that certain individuals
may receive separate compensation when effecting transactions during
the implementation process.

4) FSAM emphasizes the unrestricted right of the client to decline
to implement any advice rendered, except in situations where FSAM
is granted discretionary authority of the client's account.

Complote .-DdeclpapslD full. dn:1e .-oded Items IIDdIIIe wIth._ pace (pace I).
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Schedule F of Applicant: SEe File Number: Date:
Fa"" ADV Arst SoUth.....: A.uet ,.. ... '_.l. Inc. 80t· 40189 01/25100Continuation Sheet for Form ADV Part II

(Do nOI use this Scheduleas a conllnuallon sheel for Form ADV Pan or any other schedules.)
I. Full nameofapplicanlexacdyas slaredin lrem IA of PanI of FormADV,

Flrst Southwest Asset Management. Inc. I IRS Empl. Idenl. No.:
75·2397709

Ilemof Form
(identify) Answer

9.E 5\ FSAM requires that all individuals must act in accordance with
all applicable Federal and State regulations governing registered
investment advisory practices.

6\ Any individual not in observance of the above may be subject to
termination.

Copyrilbl (91992. NRS Sy... ms. Inc. (PoRions or Softw ... Only)
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Schedule F of Applicant: SEe FileNumber: D~te;
Form ADV FkstSouthwelt ~ ~"'i"'C. Inc. 801·401a9Continuation Sheet for Form ADV Part II 01125/00

(Do nOl use this Scheduleas a conllnuallon sheel for Form ADV Pan or any other schedules.)

/
IRS Empl. Idem.No.:
75·2397709

I. Full nameof applican,exacdyasSlated in Item IA of PanI of Form ADV:
Firat Southwest Asset Management. Inc.

Itemof Form
(idenlify) Answer

10 CONDITIONS FOR MANAGING AN ACCOUNT

FSAM generally requires a minimum account of $2 million for Investment
Supervisory Services governmental clients.

Please refer to Item 1. D of this Schedule F narrative for complete
detail.

Complete ..... aeled Paces ill run. circl_ ..... aded Items aad lIIe with e- I).
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Schedule F of Applicant: SEe File Number: Dace:
FormADV FIn'l: Soudt_ A....- ....... '.,(. he. 801-40189Continuetion Sheet for Form ADV Part II 01125/00

(Do nOl use this Scheduleas a continuatIonsheet for Form ADV Pan I or any other schedules.)
j IRS Empl. Idenl-No.:
175-2397709

I. Full nameofapplicantexacllyasstatedin Item IA of PanI of FormADV:
First Southwest Asset Management. Inc.

Itemof Form
(identify) Answer

12.A.1 This disclosure is responsive to Items 12A(1!. 12Al21. 12A(31 & 12A(41:

For discretionary clients. FSAM requests that it be provided with
written authority to determine which securities and the amounts of
securities that are bought or sold. as well as the broker dealer
to be used and the commissions rates to be paid.

Any limitations on this discretionary authority shall be included
in this written authority statement. Clients may change/amend these
limitations as required. Such amendments shall be submitted in writing.

e-plete _Ddod paces iD run. circle _Ddod Ilems lIDd IIIe wttb e_ pace (pace I).
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Schedule F of Applicant: SEe File Number: Date:
Form AOV Ant South .... Auet ~..,.. .... t. ".
Continuation Sheet for Form AOV Pan II 80\· 401a9 01125/00

(Do nOI use Ibis Schedule as a conllnuallon sheet for Form ADV Pan or any other schedules.)
I. Full name of applicantexaelly as slated in lIem lA of Pan) of Form ADV:

First Southwest Asset Management. Inc.
I IRS Empl. [dent. No.:
175-2397709

lIem of Form
(identify) Answer

12.B INVESTMENT SUPERVISORY SERVICES

FSAM will endeavor to select those brokers or dealers which will
provide the best services at the lowest commission rates possible.
The reasonableness of commissions are based on the broker's ability
to provide professional services. competitive commission rates. research
and other services which will help FSAM in providing investment management
services to clients. FSAM may. therefore recommend (or use) the use
of a broker who provides useful securities transaction services
even though a lower commission may be charged by a broker who offers
minimal securities transaction assistance. FSAM has no soft dollar
relationships with any of the broker dealers to whom advisory trades
are directed.

Under certain circumstances. FSAM may opt to place trades with
First Southwest Company. an associated broker dealer with which
it is affiliated by both ownership and control. and where personnel
of FSAM are licensed as sales people. to a client in need of assistance.
provided FSAM can meet its fiduciary obligation of best execution.
Under this scenario. FSC and the registered representatives will
receive separate and typical commission compensation for effecting
trades.

FSAM will block trades where possible and when advantageous to clients.
This blocking of trades permits the trading of aggregate blocks of
securities composed of assets from multiple clients accounts so long
as transaction costs are shared equally and on a pro-rated basis
between all accounts included in any such block. Block trading allows
FSAM to execute equity trades in a more timely. equitable manner
and to reduce overall commission charges to clients. However. no
personal transactions will ever be included in any client blocks.

Copyrilhl®I992. NIlS Systems. Inc:. (Ponions of Soflware Only)
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SCHEDULE I OMB APPROVAL
OMB Numbc" 323S-Q490
EJl.pires: February 28. 2001
Esumated average burden
hours ~r respot1SC':1.1618 bours

Schedule for Declaring Eligibility for SEC Registration
Page 1

Applicant: SEe File No. 801· Date: MM/DD/YY

RrlI Southw ••• A•••• Management. Inc. 40189 01125100

Part I Eligibility for SEe Registration

Section 203(h) of Ibe Invesunent Advisers Act. of 1940 ("Advisers Act") aulhorizes !he Commission to cancel or deny !he
registration of any investment adviser lhat does noc meet the criteria for SEe registration set forth in section 203A of the Advisen
Act. This Pan 1 requires applicant to declare whether it is eligible. or continues to be eligible. for Commission regisU1ltion.

Complele Schedule 1 in full. eirele amended ilClllS.and file with execulion page (page 1 or Form ADV) and any oIher amended pales of Form ADV

SEe 2442 (8/981
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Check either leI or (bl:

(a) ~ Applicanl is eligible (or will remain eligible) for SEC registration.

For an applicanlto be eligible (or remain eligible) for SEC registration. applicanl mUSIrespond affirmatively (by
checlcing the appropriale box or boxes) to al leasl one of the ilems (i) through (x) below:

ApplicaOl:

(i) ~ has assets under management of S2S million (in U.S. dollars) or more;

(ii) 0

(iii) 0

(iv) 0

(v) 0

(vi) 0

(vii) 0

(viii) 0

(ix) 0

(x) 0

Repon assets under mllIUJgementin Pan 11if "assets under management" is the S!2k basis of
applicant's .ligibility for SEe registration (i.... Ihis item (i) is check.d. and non. of items (ii)
rhrough (x) b.low is check.d).

has its principal office and place of business in Colorado. * Iowa, * Ohio, U.S. Virgin Islands or
Wyoming (S.. Instruction 3);

has its principal office and place of business outside the United Slates (S.. Instruction 3);

is an investmenl adviser to an investmeOl company registered under the Investmenl Company ACI
of 1940 (See Instruction 4);

is a nationally recognized SlatisticaJ rating organization:

is a pension consullaDl thaI qualifies for the exemption in rule 203A-2(b) (S.. Instruction 5(a));

is an investment adviser that cODa-ols. is controlled by, or is under common conuol with. an
investment adviser eligible to mainlain its registration with the Commission, and whose
principal office and place of business is the same as lIle eligible investmenl adviser (S..
Instruction 5(b);

is a newly formed adviser relying on rule 203A-2(d) (S.e Instruction 5(c)):

has received an order of lIle Commission exempting applicant from the prohibition on
registration willl lIle Commission;

Application number: 803- _
Date of Commission's order: _

is a multi-Slate investmenl adviser relying on rule 203A-2(e) (S.. lnstruction 5(d).

Registranl is no longer eligible for SEC registration. (S.. Instruction 6)

Copyrighl(9I992-I998. NRS SySlCmS. Inc:.(Pomon. 01 Software Only)
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Applicant: SEe File Number: 801· 40,a9 Dale: MM/DD/YY 01125100

Fira. Southw.lt A•••• Menegemenl. Inc.

Page 3

Part II • Assets Under Management

s 2.300.000.000 .00 (in U.S. dollars)

Report IlSStts under management iC required by Part I (i••.• iC item 1(a)(l) is checked yes "(x)" and is the sole basis Cor
applicant's eligibility Cor SEe registration).

State the amount oC applicant's assets under management (in U.S. dollars): (S•• lnstruction 7)

Applicants are reminded tbat it is a violation oC seelion 207 oC lbe Advisers Act to make any untrue slatement oC a
material Cact in any report filed with lbe Commission, or wiUCuUyto omit to slate in any such report any material Cact
tbatls required to be slated lberein.

COPYrilhc® 1992~1998. HIS Syacms. Inc. (Pon.om .., lio"ftwareOnly)



AGENDA 30

Discuss and consider awarding food service contract for jail and juvenile services. :15:1

Four bids were received for food service contract for jail and juvenile services.
ABL is the current provider
Basic Food Service out of Lubbuck
CFM - Correctional Food Service Management
Arrow-Mart

Moved: Commissioner Boatright
Seconded: Commissioner Heiligenstein
Motion: To award food service contact to Correctional Food Service Management at a cost of
$0.879 per meal at the jail and $1.995 for the juvenile facility
Vote: 4 - 0 Commissioner Hays absent from the dais.

AGENDA 31

Discuss and consider approving 30-day extension on current food service agreement.

Moved: Judge Doerfler
Seconded: Commissioner Limmer
Motion: To approve 30 day extension on current food service agreement.
Vote: 4 - 0 Commissioner Hays absent from the dais.

AGENDA 32

Discuss and take appropriate action concerning recommendations from the Williamson County
Loss Control Steering Committee.

Moved: Judge Doerfler
Seconded: Commissioner Boatright
Motion: To approve recommendations from the Williamson County Loss Control Steering
Committee.
Vote: 5 - 0

<Clerk Copy Here>


